the ouwner of record of certaln property situated in the €ity of
Santa Clara, County of Santa Clara, State of California,
described in Exhibits A and B attached hereto and incorporated
herein by this reference (the "“Property"} for the benefit of
the Californiz Regional Water Quality Control Board, San
Franciseo Bay Region, as defined in Paregraph 1.8, (the
"Regional Board®), with reference to the following facts:

!
‘ ) }
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COVENANT AND AGREEMENT SANTA ELARA BOLNTY %
RECORDER |
TO RESTRICT THE USE OF PROPERTY ' =
-
oo {'
This Covenant and Agreement (the "Covepant"} is made =
as of the _=aa fh  day of 1 ARUANR , 199#3by 82
MATIBHAL SEM bompueIon _<pAPon ATiont {("Covenantor") which is P B
=

o

o

L. The Property is among the properties that are subject to
Regional Board $Site Clesnup Reguirements Order Mo. 81-137
issued on September 18, 1951 (“Regional Board Order No.
91-137%). Organic chemicals have been detected in the
soils at all or & portion of the properties subject to
Regional Board Order No. 91-137. In addition, halogenated
and aromatic volatile organic compounds [“VOCs") and
phenols have been detected under all or & portion of the
properties subject to Order No. 91-137 in shallow ground
water aquifers. Regional Board Order No. 81-137 provides
for the remediation of soil and groundwater contamination:
at the properties subject to sald Order.

B. Regional Board Order No. 91-137 reguires Covenanbor to

implement a deed restriction prohibiting the use of the 2
and B Aguifers as a source of drinking water until ground i
water cleanup standards have been achleved and contaminant 1
levels have been stabilized in the A and B Aquifers gl
underlyinyg the Property or any portion thereof in
acoordance with Orger No. 9%1=-137. Regional Board Order
No. $1-137, Provision C{3){b).

C. Covenantor desires and intends that use of the Property
shall be subject to the requirements stated herein.
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Now, therefore, Covenantor and the Regional Board
declare and agree as follows:

ARTICLE I
DEFINITICONS
1.1 b bouifer: The "a Aguifer® is that zone of ground

water beneath the Property which occurs between 5 and 25 feet
below ground surface.

1.2 B Aquifer: The "B Aguifer® consists of those zones of
ground water beneath the Property which occur between 30 and 45
feet below ground surface (the "Bl Aguifer"), between 50 and &5
feet below ground surface (the "Bz Aguifer"), and between 70
and %0 feet below ground surface {the B3 Aquifer").

1.3 Ground Water. M“Ground Water® shall mean water helow
the ground surface in a zone of saturation.

1.4 Qccupants  "Occupants" shall mean those persons
entitled by ownersiip, leasehold , or other legal relaticnship,
to the exclusive right to cccupy the Property or any portion
thereof.

1.5 Owner. MOwner" shall mean the Covenantor or its
successors in interest, including heirs and assigns, who hold
fee simple title to the Property or any portion thereof.

1.8 Precluded Preduction Well(s). *“Precluded Production
Well{s)" shall mean any well, boring or excavation that allows
extraction of Ground Water from the A aguifer or the B aguifer
that is intended to be used as drinking water for human
consumption.

1.7 Property. The "Property" consists of the real
property described in Exhibits A and B which are attached
hereto.

1.8 Regional Board. “Regional BoardY shall mean the
California Regional Water Quality Control Board, San Francisco
Bay Region.

ARTICLE II
EFFECT OF COVENANT

2.1 Provisions to Run with the Land. This Covenant sets
forth protective covenants and conditions upon and subject to
which the Property or portions thereof shall be improved, held,
used, occupied, ground leased, sold, hypothecated, encumbered,
and/or conveyed. The covenants and conditions are imposed

pursuant to California Health and Safety Code Sections 25355.5 ° B

3
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and 25356.1, and shall run with the land pursuant to California
Health and Safety Code Section 25355.5. The covenants and
conditions are enforceable sclely by the Regional Board.

2.2 Concurrence of Owners Presumed. All purchasers,
ground lessees, or possesscrs of the Property or any portions
thereof shall be deemed by their purchase, leasing, or
possession of all or portions of the Property, to be in accord
with the foregoing and to agree for and among themselves, their
heirs, successors, and assigns, and the agents, employees, and
ground lessees of such owhers, heirs, successors, and assigns,
that the covenants and conditions herein established shall be
adhered to for the benefit of the Regional Board and that their
interest in the Property shall be subject to the covenants and
conditions contained herein.

2.3 Incorporgtion into Deeds apd leases. Covenantor
agrees and covenants that the restrictlon in Paragraph 3.1 will
be incorporatad by reference in any deeds and ground leases
aonveylng an interest in the Property or any portion thereof
until the covenants and conditions are terminated as to the
relevant portion(s) under Paragraph 4.2 of thls Covenant. .In
addition to any express prov1slons required to 1ncarporate the
the covenants and conditions in accordance with Segtions 1468,
1469, and 1470 of the California Civil Code, the following
statement shall appear on or be attached to deeds and leases
subject to this Covenant.

This grant of interest in real property is
expressly made subject to the Covenant and
hgreenent dated WAL , and
recorded on 3 5%, %898, in the
Official Records of the County of Santa
Clara, State of California, as document
No.uB%314, which Covenant and Agreement is
intended to place controls on activities at
the Property that might otherwise endanger
the public health, the environment, or wabter
guality. Accordingly, the Covenant and
Agreement imposes certain covenants and
conditions on usage of certain ground water
agquifers underlying the real property
described herein as sources of drinking
water. The provisions of the Covenant and
Agreement are incorporated herein and made 2
part hereof as if set forth in full, The
only entity which shall have the right to
enforce the Covenant iz the California
Reglonal Water gQuality Control Board, San
Francisco Bay Reglon,

2821k
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2.4 gtatement Regarding Hazard, Nothing in this Covenant
shall be construed as a statement, admission or declaration
that any exlsting or potential health, envirommental, or other
hazard exists or will exist on or beneath the Property or any
portion thereof.

ARTICLE III

DEVELOPMENT, USE AND CONVEYANCE OF THE PROPERTY

3.1 Restrictions on Use. Covenantor agrees to restriet
the use of the Property and any portion thereof as follouws:

No Precluded Production Wells may be drilled,
installed, or used on the Property or any
portion thereof, except pursuant to {1} the
express prior written approval of the
Régional Board, or (2} a variance or
termination obtained in accordance with
Paragraphg 4.1 and 4.2 of this Covenant.
Wells not subject to this restriction include
put are nhot limited to wells installed for
purposes of monitoring and testing (such as
borings for the purpose of testing soils,
wells for monitoring the guality of ground
water, and borings to define geology},
production wells assoclated with remediation
activities, wells for construction
dewatering, and excavations for foundations,
utilities or similar purposes.

3.2 Notice of Installation of Wells Ofther than Precluded
Production Wells. The Owner of the Property shall provide a -
written notice to the Regional Board at least thirty (20) days
before the Owner installs a well, boring, or excavation which ’
{a) is not a Precluded Production Well, and (b} extends to a
depth of twenty (20} feeb or wmoure below ground surface. 'The
Regicnal Board will be deemed to have received notlice in
accordance with this Paragraph 3.2 for all wells, borings or
excavations that are installed or will be installed in
compliance with the terms and conditions of Regional Board
Order No. 91-137 and any amendpents thereto.

3.3 Convevance of Property. Within thirty (30) days aftef‘

the closing of any sale, lease, or other conveyance of the
Property or any portion of the Property, any person acquiring
ounership of the Property or any portion thereof, or entering

2823K
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into a ground lease as lessee of the Property or any portion
therecf, shall provide written potice of the conveyance to the
Regional Board and to Covenantor at the addresses specified in
Paragraph 5.2. Except as otherwise provided by law, or by
regulation, the Regional Board shall not by reascn of this
covenant have authority to approve or disapprove or otherwise
affect any sale, lease, or other conveyance ¢f the Property or
of any portion of the Property. Notice is reguired tnder this
faragraph 3.3 only for the purpose of maintaining a current
record of the Owners and ground lessees of the Property.

3.4 Enforgement. Pailurs of the Owner or Occupant to
comply with Paragraph 3.1 of this Covenant shall be grounds for
the Regional Board, by reason of this Covenant, to require that
the Owner cease operation of and close all Precluded Production
Wells installed in violation of that Paragraph., Failure to
chserve the restrictions set forth in Paragraph 2.1 or the
notice reguirements set forth in Paragraph 3.2 and 3.3 shall be
grounds for the Reglional Board to pursue any remedy provided by
law to enforce the provisions of Paragraphs 3.1, 3.2 or 3.3.

This Covenant shall not create any private right of action : R

against Covenantor or any Owner or Occupant of the Property or
any portion thereof.

3.5 Extent of Covenantor’s Obligations. Upon conveyance
of all or any portion of the Property by deed, ground lease or
other appropriate instrument, which conveyancing instrument
contains the provigions set forth in Paragraph 2.3, Covenantor
shall be released from any and all obligations under this
Covenant as to that portion of the Property which bas been
conveyed. Covenantor shall have no obligation to police or to
enforce the observance of the covenants and conditions
contained herein by other Owners or Occupants of the Property
or any portion thereck.

ARTICLE IV

VARIANCE AND TERMINATION

4.1 Variance. Any Owner, or with the Owner’s written
consent, which shall not unreasonably be withheld, any
Occupant, of the Property or any portion thereof, may apply to
the Reglional Board for a written variance from the provisions
of this Covenant as it applies te all or any portion of the '
Froperty owned or occupled by the applicant.
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4.2 Peyrmination. Any Owner, or with the Owner’s written
consent, which shall not unreasonably be withheld, any
Occupant, of the Property or any portion thereof, may apply to
the Regional Board for an amendment or termination of the
Covenant as it applies to all or any portion of the Property
ownedt or scoupied by the applicant. The Regional Board shall
grant a release from the covenants and gonditions of the
Covenant as to the Property or the portion of the Property that
is the subject of the application when ground water cleanup
standards have been achieved and pollutant levels have been
stabilized in the A Aquifer and the B Aguifer underlying the
Property or the portion of the property that is the subject of
the application in accordance with Regional Board order No.
91~137 and any amendment thereto that is in effect at the time
such application is submitted to the Regional Board. Any
release from the provisions of the Covenant granted by the
Regional Board under this Paragraph shall be effective when
recorded by the Owner of the Property or relevant portion
thereof in the County of Santa Clara. Any such release shall
ne effective without the concurrence of any other Owner of any
other portion of the Property, or any adjacent property.

4.3 Terim. Unless terminated in accordance with
Paragraph 4.2 above, by law or otherwise, this covenant shall
continue in effect in perpetuity.

ARTICLE ¥
MISCELLANECUS

5,1 Mo Dedication Intended. Nothing set forth herein
shall be construed to be a gift or dedlcation, or offer of a
gift or dedication, of the Praperty or any portion thereof to
the general public or fer any purposes whatsoever.

5.2 Notices. Whenever any perscn shall desire to give or
serve any notice, demand, or other communication with respect
to this Covenant, each such notice, demand, or other
communication shall be in writing and shall be deemed effective
{i} wben delivered, if personally delivered to the person being
served or to an officer of a corporate party being served or
official of a government agency being served, or (ii) five (5}
days after deposit in the mail if mailed by United States mail,
postage paid certified, return receipt requested, to Covenantor
and the Regional Board at the following addresses or at such
other addresses as Covenantor or the Regional Board may
designate in a written notice which shall be addressed and
delivered personally or by certified mail to each of the then
Owners and Occupants of the Property.
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To: National Semiconducter Corporation

Rational Semiconductor Corporatiocn
Environmental Affairs Manager

M/S 16160

P.0. Box 53090

Santa Clara, California 95052

With a copy to:

Hational Semiconductor Corporation
hegal Department

P.0. Box 5BUSD

Santa Clara, California 95052

To: cCalifornia Regional Water Quality Control Board

¢/o Executive Officer

California Regional Water Quality
Control Board

San Francisco Bay Region

2101 Webster St., Suite 500

Oakland, CA 94612

With a copy to:

Legal. Counsel

California Regional Water Quality
Control Board

San Francisco Bay Region

2101 Webster St., Suite 500

Oakland, CA 94612

5.3 Partial Invalidity. If any portion of this Covenant
is determined to be invalid for any reason, the remaining
portion shall remain in full force and effect as if such
portion has not been included herein.

5.4 Article Headings. Headings at the beginning of each
numbered article of this Covenant are solely for the
convenience of the parties and are not intended to aid in the
meaning or interpretstion of any part of the Covenant.

5.5 Recordation. This instrument shall be executed by
Covenantor and by the Executive Officer of the Regional Board.
This instrument shall be recorded by Covenantor in the County
of Santa Clara within ten (10) days after the date of full
execution.
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5.8 References., AaAll references to Code sections refer to
successoy provisions.

5.7 Statement of Compliance., Within sixty {(60) calendar
days of receipt of a written request from any Owner or Occupant
of the Property or any portion thereof, the Regional Board
shall provide to such Owner or Cocupant a written statement,
substantially in the form attached hereto as Exhibit C,
indicating whether to the Regional Board’s knowledge such Owner
or Occupant is operating in compliance with the provisions of
this Covenant. If any Owner oy Occupant fails to receive such
confirmation within saig 60-day pericd, any interested party
may presume that the Regional Board has no knowledge of any
failure of Owner or Occupant to comply with the provision of
this Covenant.

IN WITNESS WHEREOF, the parties execute this Covenant as of the
set forth above.

COVENANTOR

National sémiconductox
Corpo:

Kenneth Knutsen

Vice President,
Congstruction, Real
Estate, and Facilities

il

CALIFORNIR REGIONAL WATER
QUALITY CONTROL BOARD, SAN

FRARCIS AY ON
o
By 74 4?( 4
7

Stepien Ritchie
Executive 0fficer
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State of California

County of Sﬁ w Lo (\_—'Q-!.b/'i_c}_

On, X\NUU“M \] 5 1993 before me, Q c \:\&L,l\%"{‘ WlS S sarsonally appeared

'\LQ-‘M‘*—‘*\&U\- Vioodisé . personally knolvn to me (or proved to me on the basis of
satisfactory evidence) to be the person{s} whose nams{s) isfare subscribed to the within instrument
ant fu:kpuwledged to me that he/shefthey executed the same in hisfetheir authorized
capacilylies), and that by hisher/their signaturel(s) on the instrument the person(s), or the entity
upon behalf of which the personds) acted, executed the ingtrument.

WITNESS my hand and official séhl. »
g oy O X
Signature et W;’\ R {[ “’%&t!)

- M

CANDY THOMPSON
COMM, # 951368
HOTARY PUELIC - CAIIFORNIA
LOMNTY OF SANFA CLARA
Comm, Exp, Per. 29, 1995 &
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en Ritchie
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["] personally known 1o me @ OR # 7% proved 1o me on the basis of salisfactory evidence O rameners U] ummed

: 10 be the person(s} whose namels) is/ane [ ceneral

stbscribed to the within instrument and | £ AroRnevan-ror

acknowledged to me that he/shefthey

axecuted he same In hissherihelr authorized U musrees

capacityties), and that by his/her/thair T GUARDIAN/CONSERVATOR

signalurels) on the instument the personish | omiEr:

or the entity upon behalf of which the

personis) acted, executed the insirument.
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. *LEGAL DESCRIZFION:

'

Il
ALl thae cercein Teul preperty sftuace tn cha £{oy of Sawza Clora, County of Saata I
Clars, Staze of Cokifaraie, described as follous: .

K830ece 119

L .

LOTS 1, 2. 3, &, 8 & &, £5 shovm oo that cexcaln Map woriried, “Tract Ne, 1785
San Yridrs Tragt™, which Hikp ves filed for record in the office of the Recorger
of the County of Sasta Glaxs, Stote of Callforela on Ootobar 22, 1956 fu Bosk

73 of Mapt, 3t pape 25.

ELCETTIRG THORLEADN those portions of tota § avd &, desded ne the Ciny of Sapta
. Clars, s munielpal corpevstion, by Detd Tecordnd April 26, 1952 in Rovk ¢ W52
of officicl Rogeede, pege 39E, and mere pertitularly deseribet as Iollows:

g BEGINNING st the toterscctlion of the Hextesly ilne of Tract Hoo 1786 with che
Southerly 1ine of Takoe Yoy 3p pefd llexs ore shoun upon that Hap of sald Trasr
Efled for vecord Outobet 22, 1956 iz Book 13 of Baps, at poge 25, Santa {lars
County Records; theoie fxon aadd Poige of Meptaning, dlesg seid Soucheriy iloe,
Noxeh 85° 31 90° Taer, 315.6€ feet; rhanee Southeasterly along » tangest cutve,
goncevs o The Santhvest, havige a radlys of B0 Zwer, Theecgh & ceptral sngle
of 90% 23 007 vy length of 6.1} feer, ro the Wesmerly 2ine of San Yeldge
Vay; thence, siong lest soid Uecterly Line, Sourh J.00 feet; thence Nerthussrerly
Zpem & Tngent Paaring Norsh, slung thk arc of ¥ clutulap curve, qDacave Lo The
Soushuess, beving .s.mm.ﬂi.}o_;eez. FhiotEn n _cansnar, egie_of SR 7L 007 ap
arc Length of £3.07 faez, to a ltos paysliel with zuc § fesf Southerly of,
weasured af Tight asflex to, d¥if, Soacheriy Lige_af Tades Yoy xhence slonp skid

. pEtailel Aine, Somzh 89% 31' 0O° Wear 756,08 feer; thence xlong 2 TRDERept curve

concivs £o. che Southesdt, baving A radluc of 10 Tesc, hraugh a cestral xegle

"SE B9% T3 '00" an 4¥E Loagth ot Th313 TREE, To TRasensy Vich HTat el Meskerly

Tine; Thenes nlong Hlrst il Wenterly fne, North 32405 fest vo The polaf uf

b1
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ALSD EXCEPTING THEREFROM:

‘That poctlon of Lot 3 derded to the TLty of Santx Clara, & wenisipsl covporation, i i
by Decd recorded Decembap 14, 1979 4n Book ¥ OLF of Official Zecords, page 632,
wmave papelonlerly deseribed at follous: *

. LBEGIBNINC ax_the Seythuesterly, ornesof 1ot 3 of thet Tvect ¥o. 1786, & mep "
af vhich vas filed for record Oetober 22, 1956 it Book 73 of Mape, at page
25, Sents Clara County Recordsy_thepce alogg Westveprly ldme of said 1ot 3,
Noptk 0 0U* 307 Weet 13.16 fesr; ehoncy imaving seid Fesierly lioe of Lot B, '
Hocih 88% $57 367 East 3.00_fenks theacs frew s facgest ifee Bearipg Sowth 0° |
.00 307 Tasz, Southerdy_eleog thy arg of 3 elrcudaf QUTVE, £oltave Ty the
Borchessr, baving s reius of 1.00 fest, Throagh & custral engle of 56 &8’ ‘
$6° arave yeagtn'of 1300065t to & pon-tengint polet A £63 Southerly lag f
ot sd:_l_.g,.u;h:n theocw alooy kejd Scuthegky Line_of Ler 3, South 837 31! Wcat
FoIE £aet %o cthe Pizce of Bapinafng. :
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Brian Kangas fonlk
Decamber 2, 1992
Job No. 820206.50
Coendiag Engneeey
LN 540 Phee ke
LEGAL DESCRIPTION .
v ' X K15/385-RED

EXHiBiT "B”

AlL that cerain real property situats in the Gty of Santa Clara, County of Satita
Clara, State of Caltforala, described as follows:

Al of Parcel 2 25 shown on that cerain Map of The Lends of National
Sermlcanductor fied for resard In ths Otfice of the Recorder of the County of Santa
Clara, State of Calffornia, on February 26, 1987 In Book 571 of Maps, at Pagss 32
through 34.

“This description was prepared by:

Rax A, Betz, P.L.S, 5251
License Explres 12/31/95

Signed:M'

Dated: 2 /97
cuip
Profassional Senvlees Sincs 195
4 'Sz 8:48 S 428 721 7977 PAGE.2S
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EXHIBIT C

FORM LETTER FOR REGIOCNAL BOARD RESPONSES
TC REQUESTS FOR COMPLIANCE $TATUS

“Dear 3

This is to netify [Owner or Occupant
requesting this letter] in response to a reguest

dated made pursuant to that certain
Covenant and Agreement to Restrict the Use of Property
dated . 1882 (the "Covenant") ang
recurdgd in the Qfficial Recerds of Santa Clara County
at Page’ of. -Book that the California Regional

Water Quality Control Board, $an Franciscoe Bay Region
{the "Regicnal Beoard") has no knowledge of any fallure'
of {Quner or Occupant] to cowmply with the provisions -
of the Covenant. ([Or, the Regional Board has .
knowledge of following facts: .}

‘In providing this statement, the Regional Board has

relisd upon a review of its official records, has made
no other inquiriss, and has made no inspection of the
property owned {Or, occup;ed] by [Owner or Gccupant].

CALIFORNIA REGIONAL WATER QUALITY
CONTROL BOARD, SAN FRANCISCO BAY
REGION

BY:

_— e s i ,.__-_:‘;,;‘._-.a.»:a-.-:.L:'-J.':.{*:




